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Company no: »

(b)

(c)

(d)

The Companies Acls 1985 to 2006

Private company limited by shares _~

Memorandum of Association
of

MITIE Parking Services Limited

Y

i The company's name is MITIE Parking Services Limited. /
2 The company's registered office is o be situated in England and Wales.
3. The company's objects are:
(a) to camy on business as a general commercial company and, without

prejudice o the generality of the objects and the powers of the company
derived from section 3A of the Companies Act 1985, the company has the
power to do all or any of the following things:

to purchase or by any other means acquire or take opfions over, deal in, -

construct, develop and exploit any property whatsoever, and any rights or
privileges of any kind over or in respect of any property;

to subscribe for, create, issue, execute, discount, endorse, negofiate,
underwrite, purchase or otherwise acquire, hold, sell, deal with, dispose of or
place shares, stocks, debentures, debenture stocks, bonds, obligalions, bills of
exchange, promissory notes or other instruments or securities (and any
options or other rights in respect of them} and to buy and sell foreign
exchange;

to acquire or undertake the whole or any part of the business, goodwill and
assets of any person, firm or company carrying on or proposing to cany on
any of the businesses which the company is authorised to carry on or which is
possessed of or entitled to any property or rights of whatscever nature which
may be thought advantageous to. or suitable for the purposes of, the
company and as part of the consideration for such acquisition to undertake
all or any of the liabilities of such person, firm or company, or to acguire an
interest in, amalgamaie with, or enter into partnership or any joint venture or
other arrangement- for sharing profits, or for co-operation, or otherwise
assisting any such person, firm or company and to give or accept by way of
consideration for any acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or secunties that may be agreed upon
and io hold and retain or sell, mortgage and deal with any shares,
debentures, debenture stock so received;
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(e)

(f)

(@)

(h)

(i}

1)

()

(m)

to sell, exchange, mortgage, charge, let on rent, share of profit, royalty or
otherwise, grant licences, easements, options and other rights over, and in
any other manner deal with or dispose of all or any part of the undertaking.
property and assets both present and future of the company, or any part of
them, for such consideration as may be thought fit, and in particular for
shares or any other securities whatsoever, whether fully or parily paid up;

to co-ordinate, manage, finance, subsidise or otherwise assist any company
or companies or other organisations or entities in which the company is a
member or participant or in which the company othemwise has any direct or
indirect interest and to provide for them administrative, executive,
managerial, secretarial and other services and generally otherwise to carry
on business as a holding company;

to apply for and take out, purchase or otherwise acquire, whether in the
United Kingdom or elsewhere, any trade or service marks or names, designs,
patents, patent rights, copyright, inventions, secret processes or formulae and
any other infeliectual property rights of any kind and to carry out experiments
and research work in connecfion with them and to protect, maintain,
develop. exploif, turn to account and deal with them;

to borrow and ralse money and to secure or discharge any debt or
obligation in any manner whatsoever and, in particular, by mortgages of or
charges upon all or any part of the undertaking, property and assets {both
present and future} and uncalled capital of the company or by the creation
and issue of securities of any description;

to lend., advance or deposit money or give or provide credit or any other
form of financial accommeodation to any person. firm, company or other
enlity whatsoever and whether with or without security and otherwise on
such terms as may be thought fit;

to invest all moneys of the company not immediately required in such
manner as may be thought fit and to hold, dispose of and otherwise deal
with any investments so made;

to enter into' any guarantee, contract of indemnity or suretyship or to provide
security, with or without consideration, whether by mortgaging or charging all
or any part of the undertaking, property and assets (present and future} and
uncalied capital of the company or by any other method or in any other
manner, for the performance of any obligations or commitments of, and the
repayment or payment of the principal amounts of and any premiums,
interest, dividends ond other moneys payable on or in respect of any
securities or liabilities of any person, firm, company or other entity including
{without prejudice to the generdlity of the foregoing) any company which is
for the time being a subsidiary or a holding company of the company or
another subsidiary of a holding company of the company or which is
otherwise assaciated with the company;

o promote or join in the promotion of any company, firm or other entity
whatsoever whether or not carrying on a business or having objects similar to
those of the company;

to promote and apply for any Act of Parliament, statutory instrument, order,
licence or other authority for the purposes of effecting any modification to
the company's constitution or for any other purpose whatsoever which may
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{n)

(o)

()

(a)

{r)

{s)

(f)

be intended or calculated, directly or indirectly, to promote the company's
interests or to enable it to carry into effect any of its cbjects;

to enter into any agreement or arrangement with any government or
governmental or other regulatory authority or person which may seem
conducive to the attainment or implementation of the company's objects or
any of them and to obtain any orders, rights, privileges, franchises, and
concessions and to camy out, enjoy, exercise and comply with them,;

to pay all costs, charges and expenses preliminary and incidental to the
promotion, formation, establishment and incorporation of the company or to
enter into any agreement for them, and including the payment of
commission or other remuneration or reward to any person for underwriting,
placing, selling, subscribing or otherwise assisting in the issue of any securities
of the company or in or about its formation;

to procure the registration or incorporation of the company in or under the
laws of any territory outside England and Wales,

to the extent permitted by law, to give any form of financial assistance {as
defined in Section 152, Companies Act 1985), directly or indirectly, for the
purpose of, or in connection with, any acquisifion or proposed acquisition of
shares in the company or any holding company of the company and/or any
reduction or discharge of a liability incurred by any person for the purpose of
such an acquisition;

to support and to subscribe or guarantee the payment of any money or
fransfer of any property whatsoever, to any national, charitable, benevolent,
public, general or useful object or for any purpose which may be considered
likely, directly or indirectly, to further the interests of the company or of its
members;

to establish, maintain and/or contribute o any pension, superannuation,
death benefits, funds or schemes for the benefit of, and to give, award, or
procure the giving or awarding, of donations, pensions, gratuities,
allowances, annuities, emoluments or other benefits whatsoever to any
persons who are or have at any time been in the employment or service of
the company or of any company which is its holding company or which is a
subsidiary of either the company or any such holding company or of any
company which is otherwise allied to or associated with the company, or
who are or have at any time been Directors or officers (or held comparable
or equivalent offices) of the company or of any such other company, and
also to the wives, widows, families and dependants of any such persons; to
establish, subsidise or subscribe to any institutions, associations, clubs or funds
which may be considered likely o benefit all or any such persons; o make
payments for or towards the insurance of any such persons; to establish,
support and maintain any form of profit-sharng, share purchase, share
incentive, share option or employees’ share scheme tor any such persons and
fo lend money to any persons eligible to participate in them or benefit from
them (or to trustees on their behalf) for the purposes of or in connection with
the operation and enjoyment of any such scheme;

fo distribute amongst the members of the company. in specie or otherwise,
all or any part of the property, undertaking or assets of the company;
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(u)

{v}

{w)

(x)

to act as agents or brokers and as trustee for any person, firm or company
and fo undertake and perform sub-contracts;

to remunerate any person, firm or company rendering services to the
company either by cash payment or by the allotment of shares or other
securities of the company credited as paid up in full orin part or otherwise as
may be thought expedient;

to do all or any of the things and matters aforesaid in any part of the world,
either as prncipals, agents, contractors, trustees or otherwise, and by or
through trustees, agents, intermediaries, subsidiary companies or otherwise
and either alone or in conjunction with others; and

to do all such other things as may be considered incidental or conducive to
the attainment of the above objects or any of them.

And it is declared that:

(a)

{b)

none of the objects set out above in this clause shall be restrictively
construed but the widest interpretation shall be given to each such object
which shall not, except where the context expressly so requires, be in any way
fimited or restricted by reference to or inference from the terms of any other
object set out above;

none of the sub-clauses of this clause shall be construed as being subsidiary
or ancillary to any of the objects specified in any other sub-clause.and the
same shall each be construed as if they constituted the objects of a
separate, distinct and independent company; and

the word "company” in this clause, except where used in reference to the
company shall include any partnership or other body of persons, whether
incorporated or not, and whether formed, incorporated. domiciled or
resident in the United Kingdom or elsewhere. The word "person” shall include
any company as well as any legal or natural person and the words "and” and
"or' shall ciso mean "and/or’ where the context so permits.

The liability of the members is limited. e

The share capital of the company is £1000 divided into 1000 shares of £1 each.

/
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We, the subscribers to this memorandum of association, wish to be formed into a company
pursuant to this memorandum; and we agree to take the number of shares shown opposite
our respective names.

Names and addresses of Subscribers Number of shares taken by each Subscriber

MITIE Group PLC 1 (One)

8 Monarch Court
The Brooms
Emersons Green
Bristol

BS¥6 7FH

Total shares taken 1 {One)

N>

Dated: 23 JuuY 2009

Witness to the above signature:

Signature of witness: @W

Name:

A Ceouwaie

Address:
| 2EDLAND Cove T b
&g 1oL

Occupation: &S L €€
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Articles of Association

of

MITIE Parking Services Limited
Company number; »

(Private company limited by shares)

as adopted on 27 July 2009
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Company number:

2.1

The Companies Acts 1985 to 2004

Private company limited by shares

Articles of Associalion
Of
MITIE Parking Services Limited

(as adopted on 27 July 2009)

Preliminary

The regulations contained in or incorporated in Table A shalt apply to the company
save insofar as they are excluded or varied by these Arficles or are inconsistent with
these Articles and such regulations {except as so excluded, varied or inconsistent}
together with these Articles shall be the regulations of the company (1o the exclusion
of any other regulafions set out in any statute, statutory instrument or other
subordinaie legislation from time to time in force).

Definitions and interpretation

Definitions

In these Articles, unless the context otherwise requires, the following words have the
following meanings:

"1985 Act’ means the Companies Act 1985.

"2006 Act' means the Companies Act 2006.

"Acts" means (subject to Arficle 2.3) the Companies Acts and, where the context
requires, every other statute, order, regulation, or other subordinate legislation from
time to time in force in the United Kingdom concerning companies and affecting
the company.

"address” has the meaning given in Section 1148, Companies Act 20064.

"Anicles” means these articles of association as altered or varied from time to time
{and "Adicle" means a provision of these Articles).

"Board" means the board of directors from time to time of the company [or any duly
authorised committee of it).

"Companies Acts" has the meaning given in Section 2, 2006 Act.
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22

23

24

"document” means any document (including, but not limited to, any summons,
notice, order, register, certificate or otherlegal process).

"electronic address" has the meaning given in Section 333(4), 2006 Act.

"electronic form” has the meaning given in Section 1168, 2006 Act.

"electronic means" has the meaning given in Section 1168, 2006 Act.

"hard copy form” and "hard copy" has the meaning given in Section 1168, 2006 Act.

"Holding Company” means MITIE Group Plc registered in Scotland with company
number: SC19230.

"Regulation(s)" means the appropriately numbered regulation(s) in Table A.

"subsidiary” has the meaning set out in Section 1159, 2006 Act, provided that o
company shall not be regarded as a subsidiary of another company by reason only
of the fact that such company is a member of it and conirols the composition of its
board of directors. '

"working day” has the meaning given in Section 1173, 2006 Act.

"writing” means printing, typewriting, lithography, photography and any other mode
or modes of representing or reproducing words, symbols or other information in a
legible and non-transitory form and "written” shall be construed accordingly.

"Table A" means Table A in the Schedule to the Companies (Tables A to F}
Regulations 1985 (SI 1985/805) as amended by the Companies (Table A to F)
(Amendment) Regulations 1985 (SI 1985/1052), the Companies Act 1985 (Electronic
Communications) Order 2000 (SI 2000/3373), the Companies (Table A to F)
(Amendment) Regulations 2007 (S| 2007/2541) and the Companies (Table A to F)
(Amendment) (No. 2) Regulations 2007 (SI 2007/2826).

Interpretation

Unless the context otherwise requires {or unless otherwise defined or stated in these
Arficles), words or expressions defined in Table A shall have the same meaning in
these Arficles. Any other words and expressions contained in these Articles and/or in
Table A shall have the same meaning as in the Acts {excluding any modification to
them which is not in force on the date of adopfion of these Articles).

In these Articles, a reference to any statute or provision or schedule of a statute shall
include any orders, regulations or other subordinate legisiation made under it and
shall, unless the contexi otherwise requires, include any modification, re-enactment
or re-statement of it for the time being in force and the same principle of
construction shall be applied to any order, regulations or other subordinate
legislation.

References in these Articles to a document or information being sent or supplied by
or to a company {including the company) shall be construed in accordance with
the provisions of Section 1148(3), 2006 Act and any reference to "sent" or "supplied”
(or other similar term) shall be construed in accordance with the provisions of
Section 1148(2), 2006 Act.
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4.1

4.2

43

4.4

6.1

Share capital

The authorised share capital of the company at the date of adoption of these
Articles is £1000 divided into 1000 ordinary shares of £1 each.

Shares
Authorily to allof

The Board is generally and unconditionally authorised for the purposes of Section 80,
1985 Act to exercise any power of the company to allof relevant securifies {as
defined in that section} to such persons, on such terms and in such manner as it
thinks fit, up to an aggregate nominal amount of £1000, at any time or times during
the period of 5 years from the date of the company's incorporation, provided that
such authority may be previously revoked or varied by the company in general
meeting.

The authority contained in Arficlte 4.1 shall enable the Board to dllot relevant
securities after the expiry of the period set out in Arficle 4.1 pursuant to an offer or
agreement made by the company before the expiry of the said period.

All unissued shares or securities of the company not comprising relevant securities
shall be at the disposal of the Board who may allot, issue, grant options or rights over
or otherwise dispose of them to such persons, at such times, and on such terms as it
thinks fit, provided that no such shares or securities shall be issued at a discount.

Exclusion of statutory pre-emption provisions

Pursuant to Section ?1, 1985 Act, sub-section {1} of Section 89 and sub-sections {1} to
(8) inclusive of Section 90, 1985 Act shall be excluded from applying to the
company.

Share certificates

The first sentence of Regulation 4 is amended by adding after "Every cerfificate shall
be sedled with the seal” the words "or executed in such other manner as the
directors authorise, having regard to the provisions of the Acts".

Lien

The lien conferred by Regulation 8 shall also attach to fully paid shares and the
company shall also have a first and paramount lien on all shares, whether fully paid
or not, registered in the name of any person, whether he is the sole registered holder
of them or one of two or more joint holders, for all moneys presently payable by him
or his estate to the company. The company's lien on a share shall extend to any
amount payable in respect of it {which shall include all distributions of money and
other assets attributable to it}). Regulafion 8 is modified accordingly. In addition,
Regulation 10 shall be amended by the addifion at the end thereof of the words
"following such sale, the transferee shall be registered as the holder of those shares to
which the transfer relates notwithstanding that he may not be able to produce the
share certificate and he shalt be under no responsibility to see the application of the
consideration”. Regulation 11 shall be amended by replacing the words "..to the
person enfitled to the shares at the date of the sale.” with the words "...10 the person
entitted to the shares immediately before the sale tock place™.
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8.1

8.2

9.1

9.2

10.

10.1

10.2

Forfeiture

The ligbility of any member in default of payment of a call shall, if the Board so
determines, include any costs and expenses suffered or incurred by the company in
respect of such non-payment and the powers conferred on the Board by Regulation
18 and the provisions of Regulation 21 are extended accordingly.

Transfer of shares

The Board may, in its absolute discretion, refuse to register a fransfer of any share,
whether or not it is a fully paid share and whether or not the company has a lien on
such share. Regulation 24 shall not apply to the company. Regulafion 26 shall also
not apply to the company.

If the Board refuses to register a transfer of a share it shall, within 2 months after the
date on which the transter was lodged with the company. send notice of the refusal
to the transferee together with its reasons for the refusal. Any instrument of transfer
which the Board refuses to register shall (except in the case of suspected fraud) be
returned to the person depositing it. All instruments of fransfer which are registered
may be retained by the company. Regulations 25 and 28 are modified accordingly.

Transmission of shares

The Boargd may at any time give notice requiring any person entifled t¢ a share by
reason of the death or bankruptcy of the holder of it {0 elect either to be registered
himself in respect of the share or to iransfer the share and if the nofice is not
complied with within [60 days] of such notfice, the Board may thereafter withhold
payment of all dividends, bonuses or other moneys payable in respect of the share
until the requirements of the notice have been complied with. Regulation 30 is
modlified accordingly.

When a person becomes entitled to a share in consequence of death or bankruptcy
or otherwise by way of operafion of law, the rights of the holder in relation to it
cease. The person who becomes so entiled may give a good discharge for
dividends and other distributions in respect of the share. Regulation 31 is modified
accordingly.

Proceedings at general meetings

No business shall be transacted ot any general meeting unless a quorum is present
when the meeting proceeds to business [provided that the absence of a quorum
shall not preclude the choice or appointment of a chairman, which shall not be
treated as part of the business of the meeting). Whenever the company has only
one member, the member present (being an individual) in person or by proxy, or
{being a corporation) by a duly authorised representative or by proxy shall be a
quorum.  Subject to the provisions of Section 318(2}, 2006 Act, whenever the
company has two or more members, two persons entifled to vote upon the business
to be transacted {each being a member {being an individual) present in person or
by proxy, or (being a corporation} present by a duly authorised representative or by
proxy). shall be a quorum. Regulation 40 shall not apply to the company.

If within half an hour from the time appointed for a general meeting. a quorum is not
present, the meeling, if convened upon the requisition of members, shall be
dissolved. In any other case, the meeting shall stand adjourned to the same day in
the next week at the same time and place or to such time and place as the
chairman {or, in default, the Board} may determine. If a quorum is not present at
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10.3

11.2

11.3

any such adjourned meeting within half an hour from the time appointed for that
meeting {or if, during the meeting, a quorum ceases to be present], the meeting shall
be dissolved. Regulation 41 shall not apply to the company.

A poll may be demanded at any general meeting by any member entitled to vote
on the resolution (being an individual) present in person or by proxy or {being a
corporation) present by a duly authorised representative or by proxy. Reguiation 44
shall be modified accordingly.

Proxies
Proxy appointments
The appointment of a proxy shall:

{a) be made in writing under the hand of the appointor or of his attorney duly
authorised in writing (or if the appointor is a corporation under its common
seal or under the hand of some officer or attorney duly authorised on its
behaif) and shall be in any common form or in such other form as the Board
may approve;

(b) be deemed (subject to any contrary direction contained in the samej to
confer authority to demand or join in demanding a poll and to vote {whether
on a show of hands or a poll) on any resolution or amendment of a resolution
put to the meeting for which it is given, as the proxy thinks fit and to confer
the right to speak at the meeling to which it relates (including any
adjournment of it);

(€] be valid as well for any adjournment of the meeting as for the meeling to
which it relates; and

(d) where it is stated to apply to more than one meeting, be valid for all such
meetings as well as for any adjournment of any such meetings.

Subject to the provisions of the Acts, the appointment of a proxy and the power of
atiorney or other authority (if any) under which it is signed {or a copy of such
authority certified notarially or in some other way approved by the Board) shall be
sent or supplied in hard copy form, or {subject to any conditions and limitations
which the Board may specify) in electronic form:

(q) to the registered office of the company; or

(b) to such other address (including electronic address) as is specified in the
notice convening the meeting or in any instrument of proxy or any invitation
to appoint a proxy sent or supplied by the company in relation to the
meeting; or

(c] as the Board shall otherwise direct,

to be received [before the time for the holding of the meeting or adjourned meeting
to which it relates or, in the case of a poll taken after the date of the meeling or
adjourned meeting, before the time appointed for the poll].

Any instrument of proxy not so sent or supplied or received shall be invalid[.][ unless

the Board at any time prior to the meeting or the chairman of the meeting at the
meeting, in their or his agbsolute discretion, accept as valid an instrument of proxy
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11.4

11.5

12

13.

14.

where there has not been compliance with the provisions of this Article and such
proxy shall thereupon be valid notwithstanding such default.

Revocation of proxy
The validity of

(a) a vote given or poll demanded in accordance with the terms of an
appointment of a proxy; or

(&) anything done by o proxy acting as duly appointed chairman of a meeting;
or

(c) any decision determining whether a proxy counts in a quorum at a meeting,

shall not be affected notwithstanding the death or mental disorder of the
appointor or the revocation of the appointment of ihe proxy {or of the
authority under which the appointment of the proxy was executed) or the
transfer of the share in respect of which the appointment of the proxy is
given, unless nofice in wiifing of such death, mental disorder, revocation or
fransfer shall have been:

(d) sent or supplied to the company [or any other person as the company may
require in the notice of the meeting, any instrument of proxy sent out by the
company in relation to the meeting or in any invitation to appoint a proxy
issued by the company in relafion to the meeting], in any manner permitted
for the sending or supplying of appointments of proxy pursuant to these
Arficles; and

{e) received at the registered office of the company (or such other address
{including electronic address}) as has been designated for the sending or
supplying of appoiniments of proxy}, [before the fime for the holding of the
meeting or adjourned meeting to which it relates or, in the case of a poll
taken after the date of the meeting or adjourned meeting, before the time
appointed for the poll].

Regulations 60 to 63 {inciusive} shall not apply to the company.

Resolutions

A written resolution proposed in accordance with the provisions of Chapter 2 of Part
13 of the 2006 Act shall lapse if it is not passed before the period of 14 days
beginning with the circulation date (as such is construed pursuant o Section 290,
2006 Act).

Exercise of members’' rights

No member of the company shall be entitled to nominate another person or persons
to enjoy or exercise all or any specified rights of the member in relation to the
company pursuant to Section 145, 2006 Act. Accordingly, the company shall not be
obliged to give effect fo any purported nomination notice received by it.

Number of directors

The minimum number of directors shall be one and, if there is a sole director, he shall
have all the powers and be subject to all the provisions conferred on the directors
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15.

15.1

15.2

16.

17.1

17.2

18.1

18.2

by these Arficles. Regulafions 64 and 90 are modified {and all other provisions of
these Arficles relating to directors shall be construed) accordingly.

Alternate directors

The appointment of an alternate director shall be valid notwithstanding that he is
approved by a resolution of the directors after his appointment as alternate director.
Where an alternate director attends a meeting of the directors and no objection is
raised at the meeting to his presence then he shall be deemed to have been
approved by a resolution of the directors. Regulation 65 is modified accordingly.

A director who acts as an alternate director for one or more other directors shall be
entitted to a separate vote for each appointor, in addition to his own vote.
Regulation 88 is modified accordingly.

Delegation of directors’ powers

Any committee of the Board may consist of one or more co-opted persons other
than directors of the company on whom voting rights may be conferred as members
of the committee but so that the number of co-opted members shall be less than
one-half of the total number of members of the committee and so that no resolution
of the committee shall be effective unless a maojority of the members of the
committee voting on the resolution are directors of the company. Regulation 72
shall be modified accordingty.

Appointment and retirement of directors

Regulation 78 shall apply but with the deletion of the words "and may alsc determine
the rotation in which any additional directors are to retire” and the last sentence ot
Regulation 84 shall not apply to the company.

The Board may by magjority decision of all the directors remove from office any
director appointed under Regulation 79 unless his appointment was made more
than 2 years before such decision or unless his appointment has been approved by
resolution of the shareholders. Regulation 79 is modified accordingly.

Remunergtion of directors and director's expenses

The directors shall be enfifled to such remuneration [if any} by way of fee as shall
from time to fime be determined by the company in general meeting. Unless and
until so determined, remuneration shall be at such rate [not exceeding [£10,000] per
annum) for each director and shall take such form for each director, as the Board
may from time to time determine. Such remuneration shall be deemed to accrue
from day fo day. An alternate director may be paid by the company such part (if
any) of the remunerafion by way of fee otherwise payable to his appointor as his
appointor may by nofice in wiifing to the company from fime to time direct. [An
alternate director shall not be entitled to vote on any resolution relating to the
remunerafion of an alternate director (whether himself or others).

A director (including an alternate director) shall also be enfitled to be paid all
travelling, hotel and other expenses reasonably and properly incurred in attending
and returning from meetings of the shareholders of the company, Board meetings or
Board committee meetfings or otherwise reasonably and properly incurred in
connection with the business of the company or in the proper discharge of his duties
as a director [or alternate director]) of the company. Any director who, by request,
performs special services or goes or resides abroad for any purpose of the company
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19.1

19.2

19.3

20.

20.1

or who otherwise performs services which, in the opinion of the Board, are outside
the scope of the ordinary dufies of a director of the company shall receive such
extra remuneration:of such amount and payable in such form as the Board may
determing, which shall be charged as part of the company's ordinary working
expenses. The end of the first sentence of Regulation 66 is modified accordingly and
Regulations 82 and 83 shall not apply to the company.

Proceedings of directors

Subject o Section 175(6), 2006 Act, the quorum for the transaction of ihe business of
the directors may he fixed by the directors and unless so fixed at any other number
shall be:

{q) one, whenever there is a sole director {and he alone [or any alternate
director appointed by him) shall constitute the quorum}); ond

{b) two, whenever there are two or more directors.
Regulation 8% is modified accordingly.

Any director (including an alternate direcior) may, if entiled to participate,
participate in a meeting of the directors {or a committee of the directors of which he
is a member) by telephone, video conference or other audio or audio-visual link or
any other form of telecommunication provided all persons participating in the
meeting can hear each other and pariicipation in a meeting in this manner shall be
deemed io constitute presence in person at such meeting and, subject to these
Arficles and the Companies Acts, he shall be enftitled to vote and be counted in the
quorum accordingly. A meeting held in this manner shall be deemed to be validly
held and shall be deemed to take place where the largest group of participants is
physically assembled, or if there is no such group, where the chairman is physically
present. The directors not present at the place at which the meeting is deemed to
be held shall nevertheless be marked as present for the purposes of any minutes of
the meeting. Noflices of any Board meetings need not be givenin writing.

Subject to Section 175(6), 2006 Act, a director may vote at any meeting of the
directors or a committee of the directors of which he is @ member on any resolution,
and a director may participate in the transaction of the business of the directors and
count in the quorum at any such meefing of the directors or a commitiee of the
directors of which he.is a member notwithstanding that it concerns or relates in any
way to a matter in which he has directly orindireclly any kind of interest or duty. This
Arficle does not aoffect any obligation of a director to comply with Section 177
and/or Section 182, 2006 Act (or, as the case may be, Section 317, 1985 Act) or
Regulations 85 and 86 regarding disclosure of interests. Regulations 94 to 97
finclusive) shall not apply to the company.

Conflicts of interest

Subject to and in accordance with the 2006 Act:

{q) the directors may authorise any matter or situation arising on or after 1
October 2008 in which a director {the "Conflicted Director') has, or can have,

a direct or indirect interest that conflicts, or possibly may conflict, with the
interests of the company {including, without limitation, in relation to the

exploitation of any property, information or opportunity, whether or not the

company could take advantage of itjand for this purpose a conflict of
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20.2

20.3

interest includes a conflict of interest and duty and a conflict of duties (the
"Conflict Situation”);

{b) any authorisation given in accordance with this Article 20 may be made on
such terms and subject to such conditions and/or limitations as the directors
may, in their absolute discrefion. determine (including, without limitation,
excluding the Conflicted Director and any other interested director from
certain Board meetings, withholding from him or thern certain Board or other
papers and/or denying him or them access to certain confidential company
information) and such terms, conditions and/or limitations may be imposed
at the time of or after the autherisation and may be subsequently varied or
terminated; and

{c) in considering any request for authorisation in respect of a Conflict Situgtion,
the directors shall be entiled to exclude the Conflicted Director from any
meeling or other discussion [whether oral or written) concerning the
authorisation of such Conflict Situation and they shall also be entitled to
withhold from such Conflicted Director. any Board or other papers
concerning the authorisation of such Conflict Situation.

Wwithout requiring authorisation under the provisions of Article 20.1, a director may be
or become subject to ocne or more Conflict Situations as a result of him having a
direct or indirect interest in any fransaction or arrangement with, holding any office,
employment or position with, or having any other direct or indirect interest
{including, without limitation, any economic or commercial interest) in any Group
Company. For the purpose of this Arficle 20.2 "Group Company” means [any
subsidiary and [subsidiary undertaking] of the company. [any [parent undertaking]
of the company and any of its subsidiaries or subsidiary undertakings] {as such terms
are defined in the 2006 Act). Regulation 85 is extended accordingly.

if any Conflict Situation is authorised or otherwise permitted under these Articles, the
Conflicted Director {for as long as he reasonably believes such Conflict Situation
subsists): '

{a) shall not be required to disclose to the company (including the Board or any
committee of it) any confidential information relating to such Conflict
Situation which he obtains or has obtained otherwise than in his capacity as
a director of the company. if to make such disclosure would give rise to a
breach of duty or breach of obligation of confidence owed by him to
another person;

{o) shall be entitled to attend or absent himself from all or any meetings of the
Board [or any committee of it} at which anything relating to such Conflict
Situation will or may be discussed; and

{c) shall be entitled to make such arrangements as he thinks fit o receive or not
to receive documents or information (including, without limitation, Board
papers [or those of any committee of it)) relating to any such Conflict
Situation and/or for such documents or information to be received ond read
by a professional adviser on his behalf,

and in so doing, such Conflicted Director shall not be in breach of any general duty
he owes to the company pursuant to Sections 171 to 177 (inclusive), 2006 Act and
the provisions of this Article 20.3 shall be without prejudice to any equitakle principle
or rule of law which may excuse the Conflicted Director from disclosing information
or attending meetings or receiving documents or information, in circumstances
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21.

21.1

21.2

where such disclosure, attendance or receipt would otherwise be required under
these Arficles.

where a Conflict Situation has been authorised or is otherwise permitted under these
Articiles:

{(a) the Conflicted Direcior shall not, by reason of his office, be liable to account
to the Company for any dividend, profit, remuneration, superannuation
payment or other benefit which he derives from any matter, office,
employment or position which relates to such Conflict Situation;

{b) no contract, arrangement, transaction or proposal shall be avoided on the
grounds of the Conflicted Director having any interest in the Conflict Situation
or receiving any such dividend, profit, remuneration, superannuation,
payment or other benefit; and

ic) the receipt of any such dividend, profit, remuneration, superannuation,
payment or other benefit so authorised or permitted shall not constitute a
breach of the duty not to accept benefits from third parties as set out in
Section 176, 2006 Act,

provided the Conflicted Director has disclosed the nature and extent of his interest in
the Conflict Situation to the other directors. Regulafion 85 is extended accordingly.

Company communications
Method of communication

Subject to the provisions of the Acts, any document or infermation required or
authorised to be sent or supplied by the company to any member or any other
person pursuant to these Articles[,] [and] the Companies Acts [or any other rules or
regulations to which the company may be subject], may be sent or supplied in hard
copy form, in electronic form, by means of a website or in any other way in which
documents or information may be sent or supplied by the company pursuant to the
Companies Acts, provided that notices of Board meetings need not be in writing.
The provisions of the 2006 Act which apply to sending or supplying a document or
information required or authorised to be sent or supplied by the Companies Acts by
making it available on a website shall, mutatis mutandis, apply to the sending or
supplying of any document or information required or authorised to be sent by these
Articles [or any other rules or regulations to which the company may be subject], by
making it available on a website.

Address for service

The company may send or supply any document or information to a member either
personally, or by post in a prepaid envelope addressed to the member at his
registered address or at his address for service, or by leaving it at that address or any
other address for the time being notified to the company by the member for the
puwpose, or by sending or supplying it using electronic means to an elecironic
address for the time being nofified to the company by the member for the purpose,
or by any other means authorised in writing by the member concerned. A member
whose registered address is not within the United Kingdom and who gives the
company an address within the United Kingdom to which documents or information
may be sent or supplied to him or gives an electronic address to which documents
or informafion may be sent or supplied using electronic means, shall be entitled to
have documents or information sent or supplied to him at that address, but
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21.3

21.4

21.5

21.4

21.7

otherwise no such member shall be entifled to receive any document or information
from the company.

Service on joint holders

In the case of joint holders of a share, if the company sends or supplies any
document or information to one of the joint holders, it shall be deemed to have
been propery sent or supplied such document or information to all the joint holders.

Undelivered documents or informafion

If, on at least 2 consecutive occasions, the company has attempted to send any
document or information by electronic means to an address specified (or deemed
specified) for the purpose and a delivery failure {or other similar) nofification has
been received by the company, the company thereafter shall. send documents or
information in hard copy form or electronic form {but not by electronic means) to
such member at his registered address or address for service within the United
Kingdom {whether by hand, by post or by leaving it or them at such address), in
which case the provisions of Article 21.5 shall apply.

If on 3 consecutive occasions documents or information have been sent or supplied
to any member at his registered address or address for the service of such
documents or information in the United Kingdom but have been returned
undelivered, such member shall not thereafter be entitled to receive any documents
or information from the company until he shall have communicated with the
company and supplied in writing a new registered address or address within the
United Kingdom for the service of documents or information or an electronic address
to which documents or information may be sent or supplied using electronic means.

Evidence of service and deemed delivery

Any member present, in person or by proxy at any meeling of the company or of the
holders of any class of shares of the company, shall be deemed to have received
due notice of such meeting and, where requisite, of the purposes for which such
meeling was called.

Any document or information, addressed to a member {or other person to whom
such document or information is required or authorised to be sent pursuant to these
Articles, the Companies Acts or otherwise) at his registered address or address for
service in the United Kingdom (or electronic address, as the case may be) shall;

(a) if hand delivered or left at a registered address or other address for service in
the United Kingdom, be deemed to have been served or delivered on the
day on which it was so delivered or left;

(b) if sent or supplied by post {(whether in hard copy form or in electronic form],
be deemed to have been received at the expiration of [24} howrs after the
envelope was posted;

(c) if sent or supplied by electronic means {other than by means of website), be
deemed tc have been received (if sent or supplied between the hours of 9
am. and 5 p.m. on a working day} at the time it was sent, or (if sent or
supplied at any other time} at 2 a.m. on the next following working day; and

(d) if sent or supplied by means of a website, be deemed to have been received
when the material was first made available on the website or, if later, when
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219

21.10

21011
22.

22.1

22.2

the recipient received (or is deemed to have received) nofice of the fact
that the material was available on the website.

In calculating a period of hours for the purpose of Article 21.7, no account shall be
taken of any part of a day that is not a working day.

Subject to Article 21.4, in proving such service or delivery it shall be sufficient to prove
that the envelope containing the document or information was properly addressed
and put into the post in a prepaid envelope or, in the case of a document or
information sent or supplied by electronic means, that it was sent or supplied in
accordance with guidance issued by the Institute of Chartered Secretaries and
Administrators entiled "Hecironic Communications with Shareholders 2007" {as such
guidance is amended or updated from time to time}.

The company shall not be held responsible for any failure in transmission beyond its
reasonable contfrol and the provisions of Articles 21.6 to 21.%2 (inclusive) shall apply
regardiess of any document or information being returmned undelivered and
regardiess of any delivery failure noftification or "out of office” or other similar
response and any such "out of office” or other similar response shall not be
considered to be a delivery failure.

Regulations 111, 112 and 115 shall not apply to the company.
Indemnity, funding and insurance

Subject to [but to the fullest extent permitted by) the provisions of the Companies
Acts and without prejudice to any indemnity to which he may otherwise be entifled:

(a) any person who is [or was at any time] a director|, secretary or other officer
{other than any person engaged as auditor)] of the company or any
associated company [which shall, for the purposes of this Article 22 have the
meaning given in Section 254, 2006 Act) [shall] [may][, at the discretion of the
Board]] be indemnified out of the assets of the company against all or any
part of any costs, charges, losses, expenses and labilities incurred by him in
the actual or purported execution ar discharge of his dufies or in the actual
or purported exercise of his powers in relation to the affairs of the company
or associated company, or incumed by him in connection with the
company's activities as trustee of any occupational pension scheme {which
shall, for the purposes of this Article 22 have the meaning given in Section
235(6), 2006 Act); and

(b) any person who is [or was at any time] a director|, secretary or other officer
{other than any person engoged as auditor]] of the company or any holding
company [as such is defined in Section 1159 and Schedule 6, 2006 Act) {shall]
[may[, at the discretion of the Board]] be provided with funds to meet any
expenditure incurred or to be incurred by him as provided in Sections 205
and 206, 2006 Act [or to enable him to avoid incurring any such expenditure).

Subject to the provisions of the Companies Acts, the company may (as the directors
shall, in their absolute discretion, determine} purchase and maintain, at the expense
of the company. insurance for any person who is [or was at any time] a director|,
secretary or oiher officer] (other than any person engaged as auditor) of the
company or any associated company in respect of all or any part of any costs,
charges, losses, expenses and liabilities incurred by him in the actual or purported
execution or discharge of his duties or-in the actual or purpeorted exercise of his
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23.

23.1

23.2

233

powers in relation to the affairs of the company, or incurred by him in connection
with the company's activities as trustee of any occupational pension scheme.

Regulation 118 shall not apply to the company.
Rights of Holding Company ..

For so long as the company is a subsidiary of the Holding Company, the following
provisions shall apply and, to the extent of any inconsistency between this Article
and any other provision{s) of these Arficles, this Article shall prevail:

{q) the Holding Company may, at any time and from time to time, appeint any
person to be a director of the company or remove from office any director
of the company howsoever appointed, provided that, in the case of a
director holding an executive office, his removal from office shall be deemed
to be an act of the company and shall have effect without prejudice to any
claim for damages for breach of any contract between him and the
company;

{b) no person (octher than a person appointed by the Holding Company itself}
shall be appointed a director of the company without the prior approval of
the Holding Company and no person shall be appointed an alternate
director without the prior approval of the Holding Company;

ic) no dividend shall be declared, made or paid without the prior consent of the
Holding Company;
{d) the Holding Company may at any time and from time to time inspect all or

any of the accounting records of the company or other books or documents
of the company;

(e no vunissued shares or securities shall be issued or agreed to be issued or put
under option without the consent of the Holding Company;

if) no transfer of any share of the company shall be registered or approved for
registrafion without the prior consent of the Holding Company, provided that
the Board shall not be entitted refuse to register the transfer of any share(s) by
the Holding Company to any person which is presented for registration duly
stamped; and

{g) all or any of the powers of the Board or any of the directors of the company
shall be restricted in such respects and to such extent as the Holding
Company may at any time and from time to time by notice to the company
prescribe.

Any such appointment, removal, consent or notice referred to in Article 23.1 shall be
in writing served on the company at its registered office and signed on behalf of the
Holding Company by any two of its directors or by any one of ifs directors and either
its secretary (if any) or some other person duly authorised for the purpose.

No person dealing with the company or a member or in retation to any shares shall
be concerned 10 see or enqguire as to whether the powers of the Board have been in
any way restricted pursuant to Arficle 23.1 or whether any requisite consent of the
Holding Company has been obtained and no obligation incured or security given
or transaction effected by the company to or with any third party shall invalid or
ineffectual unless the third party had at the relevant time express notice that the
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incurring of such obligation or the giving of such security or the effecting of such
transaction was in excess of the powers of the Board or any of the company's
directors.
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Names and addresses of Subscribers Number of shares taken by each Subscriber

MITIE Group PLC 1 {one)

8 Monarch Court

The Brooms

Emersons Green WD
Bristol - L‘S‘% 80\3&@)

BS16 7FH

Total shares taken 1 {one)

Date: 8 May 2009
Witness o the above signature: QQ(YCCG\ Aiea

Signature of witness: W

Name: PobeCor A

Address: O (oult oad
Olouond  Copmen

By
B2

Occupation: Camj SﬁOWfﬂl\ pG(an(STW
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Please complete in typescript,
or in bold black capitals.
CHFP010.

Company Name in full

of

t Please delete as appropriate

Declarant's signature

Declared at

an

OPlease print name Obefore me

Signed

Please give the name, address, telephone

number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

12

Declaration on application for registration

MITIE Parking Services Limited

Marie-Claire Katerina Haines

76 Raymend Road, Victoria Park, Bedminster, Bristol

do solemnly and sincerely declare that | am a t [Solicitor engaged in the
formation of the company][person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to be
true gnd by rvirtt.}\e of the Statutory Declarations Act 1835.

.

.

v ,
8 Monarch Court, The Brooms, Emersons Green, Bristol

Day Month Year
0,7
2I9 t 2|O|0|9

Lejgh Fisher-Hoyle

X

@—g@hb\ Date 23[7[0?

A Commissioner for Qaths or Notary Public or Justice of the Peace.or
Solicitor

The Company Secretary, MITIE Group Plc, 8 Monarch Court

The Brooms, Emersons Green, Bristol, BS16 7FH

Tel

DX number DX exchange

When you have completed and signed the form please send it to the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




@‘orm

Please complete in typescript,
or in bold black capitals.
CHFPO10.

Notes an completion appear on final page
Company Name in full

Proposed Registered Office
{PQ Box numbers only, are not accaptable)
Post town
County / Region
If the memorandum is delivered by an
agent for the subscriber(s) of the

memorandum mark the box opposite and
give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address, telephone

number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

First directors and secretary and intended
situation of registered office

MITIE Parking Services limited

8 Monarch Court, The Brooms,

Emersons Green

Bristol

Postcode | BS16 7FH

Postcode

The Company Secretary, MITIE Group Plc, 8 Monarch Court,

The Brooms, Emersons Green, Bristol

Tel 0117970 8847

DX number DX exchange

When you have completed and signed the form please send it to the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




Company Secretary  (Ses notes 1-5)

Company name

Name * Style / Title

* Voluntary detals. Forename(s)

Surname

Previous forename(s)

Previous surname(s)
Address
Usual residential address

For a corporation, give

the registered or principal
office address.

Post town
County / Region

Country

Consent signature

Directors (soe notes 1-5
Please list directors in elphabetical order

Name * Style / Title
Forename(s)
Surname
Previous forename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give

the registered or principal
office address.

Post town
County / Region

Country

Date of Birth

Business occupation

Other directorships

Consent signature

-

MITIE Company Secretarial Services Limited

* Honours etc

8 Monarch Court, The Brooms

Emersons Green

Bristol

Postcode

BS1é BFH

England

NQousty

Date

Mz * Honours etc

| consent to act as secretary of the company named on page 1

9310304 .

Jeffrey Paul

Flanagan

19 Broadoaks Way

Bromley

Kent

Postcode

BR2 0UA

England

Day Month Year
1,4|0,2|1 6,0
| | | °

Nationality

British

|1
Managing Director

Date

S
J

| consent to act as director of the company named on page 1

23103109 .




Company Secretary  (See notes 1-5)

(continued) Company name
Name * Style / Title
" Volutary details. Forename(s)
Surname
Previous forename(s)
Previous sumame(s)
Address
Usual residential address
For a corporation, give
the registered or principal Post town
office address.
County / Region

Country

Consent signature

Directors (see notes 1-5
Flease list directors in alphabetical order

Name * Style / Title
Foerename(s)
Surname
Previous forename(s)
Previous sumame(s)
Address
Usual residential address
For a corporation, give
the registered or principat Post town
office address.

County / Region

Country

Date of Birth

Business occupation

Other directorships

Consent signature

s.jorm

* Honours etc

Postcode
| consent to act as secretary of the company named on page 1
Date
Mr * Honours etc

Julian Spencer

Tomlin

53, Park Hall Road

East Finchley

Postcode [N2 3PY

Day Month Year

1I 1 0I 2 1I 9| 6| 4 Nationality | British

Finance Director

See attached schedule

| consent to act as director of the company named on page 1

Date | J3loMoY .




Company Secretary  (See notss 1-5)

Company name
Name * Style / Title
* Voluntary detalls. Forename(s)
Surmame
Previous forename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give
the registered or principal Post town
office address.

County / Region

Country

Consent signature

Directors (soe notos 1-5)
Flease fist directors in alphabetical order

Name * Style / Title
Forename(s)
Sumame
Previous forename(s)
Previous sumame(s)
Address
Usual residential address
For a corporation, give
the registered or principal Post town
office address.

County / Region

Country

Date of Birth

Business occupation

Other directorships

Consent signature

Wbrm

* Honours etc

Postcode
| consent to act as secretary of the company named on page 1
Date
Mrs * Honours etc

Marie-Claire Katerina

Haines

Boddington

76 Raymond Road, Victoria Park,

Bedminster
Bristol
Postcode [BS3 40QW
England
Day Month Year
2I 7 0I 2 1[ 9l '.'i 2 Nationality |[British

Company Secretary

I consent to act as director of the company named on page 1

N~ Date | 37 -dvly 2001

{7




Company Secretary  (See notes 1-5)

{continued) Company name
Name * Style / Title
* Voluntary details, Forename(S)
Sumame
Previous forename(s)
Previous sumame(s)
Address
Usual residential address
For a corporation, give
the registered or principal Post town
office address.

County / Region

Country

Consent signature

Directors (ses notes 1-5)
Piease list direclors in alphabelical order

Name * Style f Title
Forename(s)
Sumame
Previous forename(s)
Previous surmname(s)
Address
Usual residential address
For a corporation, give
the registered or principal Post town
office address.

County / Region

Country

Date of Birth

Business occupation

Other directorships

Consent signature

.jorm

* Honours etc

Postcode

Date

| consent to act as secretary of the company named on page 1

* Honours etc

MITIE Administration 1 Limited

8 Monarch Court,

The Brooms

Emersons Green

Postcode

BS16 7TFH

Day Month

Year

|

Nationality

See attached Schedule

e

Date

I consent to act as director of the company named on page 1

13o¥o9 .




Directors (continued) (see notes 1-5)
Name * Style / Title
. Forename(s)
* Voluntary details.
Sumame

Previous forename(s}
Previous sumame(s)
Address

Usual residential address
For a corporation, give

the registered or principal Post town
office address.

County / Region

Country

Date of Birth

Business occupation

Other directorships

Consent signature

This section must be signed

by Either
an agent on behalf of all
subscribers Signed
Or the subscribers Signed
(i.e. those who signed
as members on the Signed
memorandum of
association).
Signed
Signed
Signed

Signed

* Honours etc

MITIE Administration 2 Limited

8 Monarch Court,

The Brooms

Emersons Green

Bristel

Postcode

BS1& 7FH

Day Month Year

I A A T

Nationality

See attached Schedule

w@)o-fya

Date

Date

A

Date

Date

Date

Date

Date

Date

| consent to act as director of the company named on page 1

7310310

29lotl09
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List of other directorships

Please complete in typescript, Schedule to form 10
or in bold black capitals.

CHFP010 Company Number

Company Name in full |MITIE Parking Services Limited

Name | Julian Spencer Tomlin

Company Name

Resignation

MITIE Aviation Security Limited

MITIE Security Limited

MITIE Security (London} Limited

MITIE Security Systems Limited

MITIE Security Holdings Limited
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List of other directorships

Please complete in typescript, Schedule to form 10
or in bold black capitals.

CHFPO10 Company Number

Company Name in full |MITIE Parking Services Limited

Name | MITIE Administration 1 Limited

Company Name

Resignation

MITIE Facilities Services Limited

MITIE Asset Management Projects Limited

MITIE Cleaning & Env?ronmental Services Limited
MITIE Healthcare Energy Services Limited

MITIE Landscapes Limited

MITIE Managed Services Limited

MITIE Property Investments Limited

MITIE Property Services Limited

MITIE Property Services (UK} Limited

MITIE T S 2 Limited
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Please complete in typescript,

List of other directorships
Schedule to form 10

or in bold black capitals.

CHFPO10

Company Number

Company Name in full [MITIE Parking Services Limited

Name | MITIE Administration 2 Limited

Company Name

Resignation

MITIE

MITIE

MITIE

MITIE

MITIE

MITIE

MITIE

MITIE

MITIE

MITIE

MITIE

MITIE

Facilities Services Limited

Asset Management Projects Limited

Cleaning & Environmental Services Limited

Healthcare Energy Services Limited

Landscapes Limited

Managed Services Limited

Property Investments Limited

Property Services Limited

Property Services (UK) Limited

T § 2 Limited

Scotgate Limited

Engineering Services (SW Region) Limited




